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; FORM D ‘ UNITED STATES

SECURITIES AND EXCHANGE COMMISSION I 9 (ﬂ / OOZ

Washington, D.C. 20549

wonczorsucorsecunmes ([T
O I

Name of Offering (O check if this is an amendment and name has changed, and indicate change.)
Securities Purchase

Filing Under (Check box(es) that apply): O Rule 504 D Rule 505 & Rule 506 0O Section 4(6)/ED ULQE

ROCESSED

Type of Filing; & New Filing 0 Amendment :
A. BASIC IDENTIFICATIONDATA SRR ‘ L 0C1as 25
77— - [5*]

1. Enter the informatien requested about the issuer i
THTOWOUN

Name of issuer (0 check if this is an amendment and name has changed, and indicate change.) FINANCIAL

Genoil Inc.

Address of Executive Offices{Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)

2020, 633 - 6" Averue SW, Calgary. Albenta. Canada T2P 2Y5 (408) 750-3450

Address of Principal Business Operations  (Number and Street, City, State, Zip Telephone Number {Including Area Cods)

Code)

(if gifferent from Executive Cffices)

Brief Deseription of Business
Provider of oil and qas services, research, development and marketing of upgrader technology

Type of Business Organization
corporation 0O limited partnership, already formed O other (please specify): Limited Liability Company

O business trust I limited partnership. to be formed
Month Year

Actual or Estimated Date of Incorporation or Organization: [ 04 ] [961] & Actual O Estimated
Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Service abbreviation for State:
CN

GENERAL INSTRUCTIONS

Federal:
Whe Must Filg: Alissuers making an offering of securities in relfiance on an exempiian unger Regulation D or Section 4(6), 17 CFR 230,501 et seq, or 15 U.S.C 770(8).

Whan To Fila: A notice must be fited rio later tan 15 days after the first sale of sequrilies in the oflering. A notice is deemed filed with the U.S. Securities and Exchange
Commission {SEC) on the earier of the dale itis received by the SEC al the adaress given betow or, it received at that aodress after the date on which it is due. on the date itwas
mailed by United States registered or ceritied mail to that addmss.

Where to File: 1.5, Securities and Exchange Commission, 450 Fifth Street, N.W,, Washington, D.C, 20549

Copits Required: Eive (5) copias of this nolice must be filad with the SEC, one of which must be manually signed. Any ccpies not manually signed must be photocopies of the
manually siggned copy or bear typed ar printed signatures.

informgtron Required: A new filing must contain all Information requestad. Amendments naed only raporn tha name of the issuer ard oflering, any changes therete, the information
requested in Part C, and ary material changes from the information previouely supplied in Farts A and B, Part E anc the Appendix need not be filed wilh the SEC.

Filing Faa: Therd 15 Ao federsl filing fes.

State:

Thig ntice shzll be used to indicate reliance on the Uniform Limited Oftering Exemption (ULOE} tor sales of secirities in those states that have acopted ULOE and that have
adopted this form,  1ssuers relying on ULOE must file a separate notica with the Securities Administrator in each siate where sales are 'o be, or have been Mmade. I a state
requires the payment of a fee as a pregoncition to the claim for the exemption, a fee in the proger ameunt shall accompany this farm. This notice shall be filledin the appropriate
slates in accondance with state law, The Appendix 10 the notice constitutes a part of this nolice and must be completed.

ATTENTION
Failure t¢ file notice in the appropriate states will not result In a loss of the tederal exemption. Converzely, faikure to file the appropriate fadaral notice will not rasultin
3 foss of an available stata exemption unless such exemption s predicated on the flllng of a tederal notice.
Patentisl persons who are [o respond 1o ihe coliactinn of information conlained in this form are not required to raspond
uniess the rorm qisplays & currently valid OMB contral number.
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2. Ener the information requested for the following;

Each promoter of the issuer, if the issuer has been organized within the past five years;

Each beneficial owner having the power te vote or dispose, or direct the vote or dispositton, of, 10% or more of a class of aquily

securities of the issuer;

fzach executive officer and directar of corporate issuers and of corporate general and managing partners of partnership issuers;

and

| mgnagin

Check Box{es) that Apply: O Promoter O Beneficial Owner O Executive Officer Director [0 Manager/Managing Partner

Full Name (Last name first, if individual) Hedayat, Adam

Business or Residence Address {Number and Street, City, State, Zip Code)
212 Mahbou Road 5W, Ca]qary, Alberta Canada T2V 1Y1

Cneck on(es) thal Apply: U Promoter El Benerczal Owner l:l Execunve Ofﬁcer

Fulf Mame (Last name ﬁrst if lndeual) Komey, Bnan

lﬁl ‘,D:lr'éctbr.

Busmess or Remdence Address {Number and Street, C:ty, S!ate, le Code)

2020, B33 -~ &th Avenue SW, Calgary, Alberta, Canada T2P 2Y5

Check Box(es) that Apply: O Promoter &) Benaeficial Owner [X Executive Cfiicer

(¥ Director

O Manager/Managing Partner

Full Name (Last name first, if individual) Lifschultz, David

Business or Residence Address [Number and Street, City, State, Zip Coda)
220 Hommocks Road, Larchmont NY U S.A, 10538

Gheck Box(es) thal Apply E] Promoter Ei Benefcnal Owner’ E] Exewtwe Ofﬂcer'

& _Dircétor”

Full Name (1 ast name hrst if mdmdual) Lifschultz, Lawrence

B ‘Menager Msraging/Partrier *

Business or Residence Addmss (Number and Strest, Cny Siate Zip Code)

P.O. Box 3048, 14 Squaw Brook Road, Brantford, Connecticut, U.S_A. 08405

Check Box(es) that Apply: O Promoter O Beneficial Owner [E Executive Cificer

Q Director

0 Manager/Managing Pariner

Full Namo (Last name first, if individual) Runyan, James

Business or Residence Address (Number and Street, City, State, Zip Code)

2020 63a Sth Avenue SW Calg m Albertal Canada T2P 2Y5

Check Box(es) thal Appiy E] Promoter D E!enaﬁcual Owner L'.! Execuiwe Off:oer

- D;'.Direﬁtdr .

Full Name (Lasl name- ﬂrsl if mdmdual)

O MahageifManaijifig Partrer. -

Business or Residence Address (Nwhber and Streal, City, State, Zip Codé)

Check Box{es) that Apply: O Promeoter [ Baeneficial Owner [ Executive Officer

O Director

O Manager/Managing Partner

Full Name (Last narme first, if individual) Kippen, David

Business ot Aesidence Address (Number and Strest, City, State, Zip Code)
2020 633 Gth Avenue SW Calqary Albena Canada T2P 2Y5

Check Box(as) lhat Apply I:I Promoter I':l ’Beneﬂaal Owner 9] Execmlve Ofﬁoer :'

Full Name (Lasl name f rst, lf mdlv:dual) Lombard Hendnk

a : Di'ré'c'r:'tor

Busmess or Residence Address (Number and Sireet Gity, State, le Code)
2020, 633 — 6th Avenue SW, Calgary, Albérta, Canada T2P 2Y5 o
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.. :B;INFORMATION ABOUT.OFFERING

1. Has the issuer sold, or does the issuer intend to sefl, to non-accredited investors in this offering?.........oeecvienn

Answer also in Appendix, Column 2, if filing under ULOE.
2. What is the minimum investment that will be accepted from any individual (but lesser amounts may be accepted).. $5,000

3. Does the offering permit joint ownarship of @ single UNIt? ..o

4. Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any
commission or similar remuneration for soficitation of purchasers in connection with sales of securities in the offering.
If a person to be listed is an asseciated person or agent of a hroker or dealer registered with the SEC and/or with a
slale or states, list the name of the broker or dealer. If more than five (5) persors to be listed are associated persons
ol such a broker or dealer, you may set forth the information for that broker or dealer.

Yes
O

Yas
[

Full Name (Last name first, if individual)
Beaumont, Candida

Business or Residence Address (Number and Street, City, State, Zip Code}
228 West 71 Street £46, New York, NY 10023

Name of Associated Broker or Dealer

Swates in Which Parson Listed Has Solicited or Intends to Solicit Purchasers

{Check "All States” or check individual SIates)........ovioeeeeeeeeee e e ] Al SlaTES
[AL] [AK}  {Ad] [AR] [CA] [CO] [CT1 [DE} [DOC]  [FL] [GA]  [HI} (0]
(L] (IN} [1A] [KS] {KY] {LA] [ME] [MD]) [MA] [MI} [MN]  [MS]  [MO)
[MT]  [NE] [NV] [NH] [NJ]  INM} [NvY] [NC] [ND] [OH] (OK] [OR] (PA]
(R} [SC1  [(sD]  [TN] [T {uT] [vT] [VAI WAl [WV] Wil [WY) [PR]

Full Name {Last name first, if individual)

Businass or Residence Address (Number and Street, City, State, Zip Code)

Name of Asscciated Broker or Dealer

States in Which Person Listed Hasg Solicited or Intends to Solicil Purchasers
{Check *All States" or check individual SLAES)............cvii s e e revsneen 1 All States
[AL]  [AK]  [AZ] [AR] [CA] [CO] [CT1 (DR} [DC]  [FL]  IGA]  [HI] (ID]
{iL] {IN] (1A] Ks] [KY] [LA]  [ME] [MD]  [MA] M) [MN]  [MS]  [MO]
[MT] (NE} [NV [NHP  [NJ] [NM] [NY] [NC]  [ND] [OH] [OK] [OR]  [PA]
(R) (SC) [sp1__ (0Nl [(7X] [uT) [vT) [VA] [WA] [WV] W] WYl [PR]

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasars
(Check "All Statos” or check INdVIdUAl S1ALES)..............cco..oevceiiice et ] Al Stales
(AL]  [AK]  [AZ]  [AR] (CA] [CO] ICT] [DE] [DC] [FL]  [GA]  [HI) (D]
fIL) [IN] [1A] [KS]  [Ky] LA} (ME] [MD] [MmA]  [M] (MN)  [ME]  [MO]
(MT]  [NE] [NV] [NH] [NJ] (NM]  [NY] [NC] [ND] [OH] [OK] [OF]  [PA]
[Ri] (SC] [SO] (TN [TX]  [uT]  [VT]  [VA] (WAl [WV] Wl [WY] [PA]

(Use blank sheel, or copy and uze addilional copies of this sheet, as necessary.)
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" -C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS . . _

1. Enter the aggregate oftering price of securitias included in this offering and the total amount already sold. Enter "0" if answer is “none” or
“zero.” Ifthe transaction is an exchange offering, ¢heck this box O and indicate in the columns below the amounts of the securities offered for
exchange and already exchanged.

Type of Security Aggregate Amount Already
QOffering Price Sold
1= oL PO OO VRO § s
Equity & Common [ Preterred...co.oueoeeeeeea $_ 3,550,150 $_3550150
Convertible Securities (including WaITaNIS} ... snicescianesrse oo $_ Nil B_Nil
Membership INtErestS v .o et e L 5
Answer also in Appendix, Column 3, if filing Under ULOE .................... $_3.560150 $__3,550,150

2. Enterthe number of accrediled and non-accrediled invastors who have purchased securities in this offering and the aggregate dollar amounts
of their purchases. For offerings Under Rule 504, indicate the number of persons wha have purchased securities and the aggregate dollar
amount of their purchases on the total lines. Enter *0* #f answer is "nong” or "zere.”

Aggregate Dollar
Number Investors Amount of Purchases
ACCIEAET INVESIONS .. .vveeesieceers e eesrrssrassstmersseosmnsancerersnsssrmtenssmemese e eemsrammseeeereen 8 §_ 3,550,150
Non-acereditad INVESIONS ......vv i et snb e e 0 3 o
Total (for filings Under Rule 504 only).........ocoririvmcimense e 0 $ 0

Answer also in Appendix, Column 4 if filing under ULOE

3. Hthis filing is for an offering Under Rule 504 or 505, enter the information requested for all securilies sold by the issuer, 1o date, in offerings of
the types indicated, in the twelve (12) months prior to the first sale of securities in this offering. Classify securities by type listed in Pan C -
Question 1

Type of Security Dollar Amount Sold

Type of OHering

Bl S e e e nae e ate e e e resies

REGUIAHON AL ..o e s b e s

T v - S USRS
OB ot e et et renr et st er e e ea e e et anrereeaane

& B P B
[l o= Ry ]

4. a Fumish a statement of all expensas in connection with the issuance and distribution of the securities in this offering. Exclude amounts
relating solely to organization expenses of ihe issuer. The information may be given as subject to future continggncies. If the amount of
expenditure is not known, fumish an estimaie and check the box to the left of the estimate.

Transter AQant's Fees.......umniininn, 0O s
Printing and EnGraving COS1S. ... vevoivemiiiee oo O s
LEGRI FBES .vvevarriiiaerinsisrarstisismssassns sessintesoece oo e sossemse e enmes e rene s nenenessmene J s$15000
AGCOUMING FOOS 1viieeiiiiiriiiiisssissssisisisiseessrsrassnssarensssserssseessssssassssoessssess 0 s
Bluo sky fees O s
Sales Commissions (Specify finder's fees separately) .....vieececenen. [0 $145,007
Other Expenses (identify): Postage O s
TOAL oottt st s ar et e nn e O $1560,007
b. Enter the difterence between the aggregate offering price given in response to
Part C — Question 1 and total expenses fumished in response to Pan € = Question 4.1,
This difference is the "adjusted gross proceeds to the issuer.”.............. B $3 43

DMSLegal038308\0000:3\2430756v2
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. _C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS .

5. Indicate below the amount of the adjusted gross proceads to the issuer

used or proposed to be usad for each of tha purposes shown. if the amount for Payments to
any purpose is not known, furnish and astimate and check the box to the left of Officars,
the estimate. The total of the payments listed must equal tho adjusted gross  Directars, & Affiliates Payments To
proceeds to the issuer set forth in response to Part C - Question 4.b above, Others
Sataries, dvidends .. O s O s
Purchase of real astate - 0 s O s
Purchase, rental or Ieasmg and |nstallat10n of machmery and equapment O s s
Construction or leasing of plant buildings and facilities... “ s 0 s
Acquisitions of other businesses (including the value of secuntu&s |nvolved in this

offering that may be used in exchange for the assets or securities of

another issuer pursuant to @ MBIJBI) ... ....v v eceiecmeiniae. O s 1s
Repayment of INOEDIEAMESS......c..vvee et emce e eecacte e e srsssseessssssessrsnss O s O s
WOrKING CAPHAL .....corei i v s sttt eee e ee e cebass b e sba s van s O s 0O $_ 3390143
OEr (SPEGITY) wurvrverivnerssiorerenrecrensseeesasne O 0O s C s
Column Totals .. ] s__nil E § 33980,143
Total Pavments Listed (column totals added) S 3380143

D. FEDERAL SIGNATURE

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. if this notice is filed under Ruie 505,
the following signature constitutes an undertaking by the issuer 1o fumish to the U.S. Securities and exchange Commission, upon
written request of its staff, the information furished by the issuer to any non-accredited investor pursuant to paragraph (b)(2) of
Rule 502.

Issuer (Print or Type) Signature . Date:

Genatl Inc, % e 4 Ot 96¢
T V bl = \_________) T

Name of Signer (Print or Type) Title of Signer (Print or Type)

David K. Lifschultz Authorized Person, CEQ and Chairman
ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.S.C. 1001.)

DMSLegahCIBINBIOI0I2A30756v2
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E, STATESIGNATURE . . . o _ |
1. Is any party described in 17 CFR 230.252(c), (d), (e} or () presently subject to any of the disqualifications provisions Yes No
Of UG T T L . oo i e e e e e ... .

See Appendix, Column 5, for slate response.

2. The undersigned issuer hereby undertakes to furnish to any state administrator of any state in which this nolice is filed, a notice on
Form D (17 CFR 232.500) at such times as required by state law.

3. The undersigned issuer hareby undertakes 1o furnish to the state administrators, upon written request, information fumished by the
issuer to ofterees.

4. The undersigned issuer represents that the issuer is familiar with the conditions that must be satisfied to be entifled to the Uniform
limited Offering Exemption (ULOE) of the state in which this notice is filed and understands that the issuer claiming the availability of
this exemption has the burden of establishing that these conditions have baen satisfied.

The issuer has read this notification and knows the contents to be frue and has duly caused this notice to be signed onits behalf by the
undersigned duly authorized person.

Issuer {Print or Type) Signature Date
Genoil inc. % ( 5r Oct 9 /j o
Name ¢f Signer (Print or Type) Title (F’rint or Type) <
David K. Lifschuliz Authorized Person, CEQ and Chairman
ingtruction:

Print the name and title of the signing representative under his signature for the state portion of this form. One copy of every nolice on
Form D must be manually signed. Any copies not manuaily signed must be photocopies of the manually signed copy or bear typed or
printed signatures.

DMSLegalC3a308\0000A2430756v2
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APPENDIX

2
INTEND TO SELL
TQ NON-
AGCREDITED
INVESTCRS 1N
STATE
{PART B-ITEM 1)

3
TYPE QF
SECURITY AND
AGGREGATE
OFFERING PRICE
CFFERED IN
STATE

TYPE OF INVESTOR AND
AMOUNT PURCHASED IN STATE
(PART C-ITEM 2)

5
DISQUALIFICATION
UNDER STATE ULOE
(IF YES, ATTACH
EXPLANATION OF
WAIVER GRANTED)
(PART E-ITEM 1)

STATE

ves | M@

CLASSB
MEMBERSHIP
INTERESTS

NUMBER OF
ACCREDITED
INVESTORS

NUMBER CF
NON-
ACCREDITED

AMOUNT INVESTORS

AMOUNT

YES NO

AL

AK

AR

CA

Co

CcT

0OE

nc

FL

GA

Hi

KS

LA

ME

MD

MA,

Mi

MN

MO

MT

[
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APPENDIX
1 ? 3 rl 5
INTEND TO SELL TYPE OF DISQUALIFICATICN
TO NON. SECURITY AND UNDER STATE ULCE
ACCREDITED AGGREGATE (IF YES, ATTAGK
INVESTORS IN OFFERING PRICE TYPE OF INVESTOR AND EXPLANATION OF
STATE OFFERED IN AMCUNT PURCHASED IN STATE WAIVER GRANTED)
(PART BATEM 1) STATE (PART CATEM 2) (PART EITEM 1)
NUMBER OF NUMBER OF
QLASS® ACCREDITED NON-
MEMBERSHIP INVESTORS ACCREDITED
state | ves | NO INTERESTS AMOUNT INVESTORS | AMOUNT YES NO
NE
NV
NH
M)
NM
Common Shares
X 1 Nit X
NY and Warrants $500.000
NC
ND
OH
oK
OR
PA
Ri
SC
S0
TN
X
uT
vT
VA
WA
wi
WY
PR
FoR Cocmmon Shares
OREIGN X and Warrants 4 3,050,150 Nif X
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